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Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

(b) In accordance with the retirement policy for the Board of Directors of Matrix Service Company (the “Company”), on May 1, 2012, David J.
Tippeconnic, a member of the Board, notified the Company that, having attained age 72, he was tendering his resignation from the Board. Mr. Tippeconnic agreed
to continue to serve as a member of the Board of Directors for the remainder of his current term ending with the Company’s 2012 Annual Meeting of
Stockholders but indicated that he would not stand for re-election at the Annual Meeting. There were no disagreements between Mr. Tippeconnic and the
Company on any matter relating to the Company’s operations, policies or practices.

(e) On November 17, 2011, the Company’s CEO, John R. Hewitt, was awarded 44,150 restricted stock units (“RSUs™), and 44,150 stock options. It was
subsequently determined that, under Mr. Hewitt’s offer letter, 100% of the award should have been made in the form of RSUs. On May 1, 2012, the stock option
award was cancelled by mutual agreement of Mr. Hewitt and the Company and replaced by an award of 44,150 RSUs. The RSUs will vest in four equal annual
installments commencing November 17, 2012.
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